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meEUNIVERSITYof TENNESSEE

Vice President for Administration and Finance
711 Andy Holt Tower

RECEIVED O Shone. (865) 9742243

- Fax: (865) 974-1324
November 6, 2006 NOV 0 T 2006

FISCAL REVIEW

Mr. Jim White

Executive Director

Fiscal Review Commiitee

320 Sixth Avenue, North — 8" Floor
Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee is submitting a non-competitively bid contract exceeding
$250,000 with Galen Publishing, LLC for review in accordance with Public Chapter 413,
Public Acts of 2003. '

On December 12, 2001, the UT Health Science Center entered into a contract with
Galen Publishing, LLC to produce the “University of Tennessee College of Pharmacy
Advanced Studies in Pharmacy Joumnal”. Under this agreement, the university is
responsible for academic oversight of the Journal contents which includes providing
appropriate accreditation for Pharmacy Continuing Education Credits (CEUs) for
Journal materials. Galen Publishing, LLC is responsible under this agreement for the
production and distribution of the Journal, obtaining funding for projects specifically
related to the Journal, and developing the educational materials for the Journal and
related activities. The original contract period was February 1, 2002 through January
31, 2003. The contract provided for automatic annual renewals unless specifically
terminated with a minimum 180 day notification period.

Revenues secured by Galen andfor UT provide the Journal's funding suppori. The
grants secured for the Journal come directly to the university for distribution. Under the
terms of the agreement UT is entitled to an 8% accreditation fee for grants secured by
Galen and a 10% accreditation fee for grants secured by UT. Galen is responsible for
any and all expenses associated with the Journal’s education programs, inciuding
layout, printing, and distribution, which is funded from the remainder of the grant
proceeds.

The confract presented to the committee for consideration amends the existing contract
to eliminate the automatic renewal clause. This contract has not been before the
committee for review as the contract was initiated prior to 2003, did not require any
action of our part fo renew in subsequent years, and was inappropriately viewed as a
revenue contract on our part. The contract amendment corrects these issues and aids
in ensuring future contractual amendments, if any, are presented in a timely manner.
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Please let me know if you or others have questions or need additional information for
the attached contract.

Sincerely,
= Shanma] 5

Sylvia Shannon Davis
Vice President for Administration and Finance

Aftachment

c: Dr. John D. Petersen
Mr. Anthony Ferrara
Mr. Anthony Haynes
Dr. William Owen
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The services obtained is based on a cooperative parinership that results in added revenues for the University of Tennessee College of Phammacy
which Is not obtainable through other means.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED:

UT System Office Approval Date

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1} UT Tracking Number:
2) Campusiinstitute Name: | Memphis
EXISTING CONTRACT INFORMATION

3} Short Description: Galen Publishing produces the journal UTCOP Advanced Studies in Pharmacy.
4) Proposed Vendor; Name: Galen Publishing, LLC

Vendor Number:

Vendor ID:
5) Contract # #75438
6) Contract Start Date: February 1, 2002

. _— January 31, 2003 with automatic
7) Gurrent Contract End Date IF all Options to Extend the Contracl are Exarcised: renewal each year
8) Current Total Maximum Cost iF all Options to Extend the Contract are Exercised: $0
PROPOSED AMENDMENT INFOCRMATION

9} Proposed Amendment #

10) Propossd Amendment Effective Date:

February 1, 2007

11) Proposed Contract End Date IF ali Options to Extend the Contract are Exercised:

January 31, 2008

12) Proposed Total Maximurn Cost |F ali Options to Extend the Contract are Exércised:

$2,530,000

13) Approval Criteria:

(selectone) D

use of Non-Competitive Negotiation is in the best interest of the university

X

only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Ameandment Effects & Any Additional Service




So that the College of Phammacy can determine the approximate revenue stream from Galen.

15) Explanation of Need for the Proposed Amendment:

So that UT can determine the programs and amounts Galen will procure during the fiscal year.

16) Name & Address of Vendor/Contractor's Current Principal Owner{s): {(not required if proposed conlractor is a state education
institution)

PO Box 340, Somerville, NJ 08876

17} Documentation of Office for information Resources Endorsement:  NJA
{required only if the subject service invalves informalion technology)

18) Documentation of Department of Personnel Endorsement:  N/A
(required only if the subject service involves training for state employees)

19} Documentation of State Architect Endorsement:  N/A
{required anly if the subject service involves construction or real property related services)

26} Description of Procuring Agency Efforts to ldentify Reasonable, Competitive, Procurement Alternatives :

Galen Publishing is the only vendor in medical publishing qualified 1o provide service.

21) Justification for the Proposed Non-Competitive Amendrent :

The College has an existing contract with Galen and wishes to expand and modify the agreement.




THE UNIVERSITY OF TENNESSEE
CONTRACT AMENDMENT

This amendment is to the contract between the University of Tennessee (hereinafter University and
Galen Publishing, LLC (hereinafter Contractor), which Contract was signed by the

University an May 20, 2002

This Contract amendment consists of this cover page, {he University's Standard Terms and Conditions and
L additional pages.

By mutual agreement, the University and the Contractor agree to the following amendment:

Amending contract # 75438 for the following:
1. The ferms of this amendment are effective February 1, 2007,
2. This agrement terminates on January 31, 2008,

3. The University will pay Galen Publishing up to a total of $2,530,000.0 for the reproduction and dissermination of 10-12 ASIP
programs as shown on the attached.

‘4, Proposed budget of CE programs in the amount of $2,750,000.00.

5. UT shall only be entitled an accreditation fes equal to 8% of the total grant secured by Galen for each and avery sducationa
program conducled and disseminated under the University of Tennassee College of Pharmacy Advanced Studies in Pharmacy

name and fogo.
6. All other terms of this agreement will remain the sama.

All other terms remain unchanged.

In witness of their acceptance of the terms of this agreement, the parties have had this Contract executed by their duly
authorized representatives,

FOR CONTRACTOR: FOR UNIVERSITY:

Signsture Bepartment Name

Printed Name o Respongiple Accolint (if applicable)
g abay .; Ho mtS

Title AdegW

Address Adlp(nislrativq Prifted Name

Authorzed Ofcial Signature

Authorized Official Name (printed)

Telephone Number Date

SSN or Fed. ID Number
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STANDARD TERMS AND CONDYTIONS

The University is nof bound by this Contract until it is approved by the appropriate University official(s) indicated on the signature
page of this Contract.

This Contract Tay be modified only by & written amendment which bas been executed and approved by the appropriate partics as
indicated on the signature page of this Contract,

The Contractor shall not assign this Contract or enter into a subcontract for any of the services performed under this Contract without
obtafning the prier writien approval of the University.

Unless otherwise indicated on the reverse, if this Contract provides for reimburserment for iravel, meals or lodging, such
reimbursement must be made in accordance with University travel palicies.

“The Contractor warrants that no part of the total Contract amount shall be paid Jirectly or indirectly to an employee or official of the
State of Tennessec as wages, ¢o ion, or gifis in exchange for acting as officer, agent, enployee, subcontractor, or consultant to
Custracior ip connection with any work conternplated or performed relative to this Cootract, and that no employee or official of the
State of Tennessee holds a controlling intercst in the Conrractor. 1f the Contracior i3 an individpal, the Contractor certifics that he/she
is not presently employed by the University or any other agency or instittion of the State of Tennessee; that he/she bas not retired
from or terminated such employment within the past six motiths; and that hefshe will not be 50 employed during the term of this
Coontract.

The Contractor shall maintain docimentation for all charges agatust the University under this Contract. The books, records and
documents of the Contractor, inso far ns they relate to work performed or money received under this Contract, shall be maintsined for a
period of three (3) fult years from the date of the finel payment, and shall be sobject to andit, ai any reasonable time and upon
Teasonable notice, by the University or the Cormprtrolier of the Treasury, o their duly appoirted representatives. These records shall
be maintained in accondance with generally aceepted accounting principles.

No person on the grounds of disability, age, race, color, religion, sex, natiopal ofigin, veteran stams or any other classification
protected by Federal and/or Temmesses Stale comstituionsl and/or statutory law shull be excluded from participation in, or be denied
hepefits of, or be otherwise subjected to discrimination in the performance of this Contract. The Contractor shall, npon request, show
proof of such non-discrimination, and shall post in conspicuous places, available 1o all employees and applicants, notice of non-
discriminalion

The Contractor, being an indepcndent contractar, agrees to carry adequate public liability and other appropriate forms of insurance,
apd 1o pay all taxes incident to this Contract. The University shall have no Liability cxcept as specifically provided in this Contract.
The Contractor shall comply with all applicable Federal and State laws and regulations in the performance of this Contract.

This Contrast shall be governed by the laws of the State of Tennessce, which provide that the University has liability covevage solely
inder the terms and limits of the Tennessee Claims Comimission Act,

The Contractor shall avoid at all times any conflict of interests between his/her duties and responsibilities as a Contrartor and histher
interests owiside the scope of any current or future Contracts. The following priaciples define the general parameters of 2 cooflict of
Interests prohibited by the University:

A A Contractor’s cutside interests shall not interfere with or compromise his/her judgment 2nd ohjectivity with respect to
hisher duties and responsibilifies 1o the University.
B. A Contracter shall not make or influence University decisians of use University resources in 2 mamner thad results in:

+  Financial gain outside any current or future Contracts for either the Contractor or his/her relatives or
- Unfair advantage to or favored treatment for a thind perty outside the University.

C. A Contractor’s outside financial interests shall not affeet the design, conduct, or reporting of research.

The Contractor certifies that hefshe has no conflicts of intcrests and has disclosed in writing the following:

Al Any partocrs or craployees of the Contractor wha are also employees of the University.

B. Any relatives of the Contractor’s pariners or employees who wark for the University.

C. Any outside imerest that may interfere with or compromise histher judpment andl objectivity with respect 1o hisfber

responsibilitics to the Univemsity.

If the Contrcior fails to perform propetly its obligations under this Contract of violates any lerm of this Contract, the University sball
have the right to terminate this Contract immediately and withhold paymenis in excess of fair compensation for completed services,
The Contracior shall not be relieved of linbility to the University for damages sustained by breach of this Contract by the Contractor.

1t ig understood by the Contractor that the University will possess all rights 1o any crestions, inventions, other intellectuni property,
and materials, including copyright or patents in the same, which arise out of, are prepared by, or are developed in the course of the
Contractor’s performance woder his Contract. The Contrastor and the University acknowledge aod agree that the Contractor’s work,
under this Contract shall belong to the University as "work-made-for-hire” {as such term is defined i U.S. Copyright Law).
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OPERATING AGREEMENT

This Operating Agreement (" Agreement”) is made and entered into this 12" of December 2001 by and
between Galen Publishing, LLC (hereinafter referred to as “Galen") and The University of Tennessee +h

1S College of Pharmacy (hereinafter referred to as "UT"). Galen Publishing will produce the Journal,
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN
PHARMACY with the University of Tennessee providing the academic base and editorial board for the
Journal. The terms of this agreement are as follows:

D

2

3

4)

5)

6)

UT, will provide University/academic base for the Journal, the editorial board for the J ourmal,
approve or reject any project for the Journal. The UT College of Pharmacy has the right to veto
any project if deemed inappropriate for any reason; provide the accreditation for Pharmacy
Contipuing Education Credits for the material in the Journal, conferences, symposiums or round
table discussions that are held in conjunction with the Journal; identify faculty for the Journal or
other programs from full-time, part-time, or volunteer UT faculty or from faculty cutside UT;
waork cooperatively with Galen to identify projects for the Journal, symposiums, or round table

discussions; identify companies who would be potential sponsors of specific Journal topics.

~ Galen, wiil provide the production and distribution of the ] ournal, conference or round table

discussion proceedings; sales force to call on companies to obtain funding for projects related
specifically to the Journal; editorial and meeting management staff for development of
educational materials including the Journal, satellite symposiums for meetings and round table

discussions on specific topics.

Galen, a New Jersey Domestic Limited Liability Company, is exclusively recognized and
exclusively licensed by UT to solicit unresiricted educational program grants (“grant” or "grants™)
for purposes of condueting and disseminating educational programs under the UNIVERSITY OF
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and logo.

During the term of this agreement, Galen is given the exclusive right to conduct and disseminate
educational programs under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY
ADVANCED STUDIES IN PHARMACY name and logo.

During the term of this agreement, no party other than Galen, whether affiliated with UT or not,
shal] have the right to conduct and disseminate educational programs under the UNIVERSITY
OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and Jogo.

So long as this agreement is in effect, UT shall not, in any manner whatsoever, contract, orpanize,
or assist, sither internally or with external parties, in the development, solicitation, conduction,
and/or dissernination of an educational program format similar to or competing directly with the
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN
PHARMACY forum. This provision is not meant to impede UT's relationship with existing
Joumals (i.e. The American Journal of Managed Care) or any other Journals or educational
program titles in existence prior to or following the execution of this agreement. The purpose of
the provision is to prevent any party, internal or external to UT, from affiliating with UT, in any
manner whatsoever, for purposes of creating a new UT Journal or other educational forum that
competes or interferes with the purposes of UNIVERSITY OF TENNESSEE COLLEGE OF
PEARMACY ADVANCED STUDIES IN PHARMACY.

rovgh
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14)
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Except for rights granted to Galen-hereunder, UT retains complete jurisdiction and ownership of
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY name and logo and any and all
other names, Jogos, symbols, icons, ctc. affiliated with the University of Tennessee and/or its -
College of Pharmacy. Galen retains complete jurisdiction and ownership of the ADVANCED
STUDIES IN PHARMACY name and'logo and any and all other names, logos, symbols, icons,
etc. affiliated with Galen.

Subject to Provision 7, UT and Galen agree that the copyright to all editorial content for any and
all programs disseminated under the UNIVERSITY OF TENNESSEE COLLEGE OF
PHARMACY ADVANCED STUDIES IN PHARMACY name and logo will be owned outright
and exclusively by Galen. : -

Both UT and Galen reserve the right to reject any grant solicited by the other party for purposes"
of conducting and disseminating educational programs under the UNIVERSITY OF '
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and logo.

Upon accepting any grant solicited by Galen for purposes of conducting and disseminating
educational programs under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY
ADVANCED STUDIES IN PHARMACY name and logo, UT shall assist in providing faculty .
recommendations, selection and availability so that programs can be completed in a thorough and
timely manner. Further, all program content and participating faculty must receive the approval of
UT, since UT alone shall take fuli respounsibility for the academic quality of each program it
sponsors and accredits. In addition, by accrediting programs, UT alone shall ensure that all
programs meet American Council on Pharmaceutical Education {ACPE) standards and shall, in
association with Galen, maintain any and all program information required by ACPE to be kept

on file.

Galen retains complete and absolute control over determining the size of each and every grant
and any and all operational issues, excluding Provision 9 and Provision 10 above, or any and all
other ACPE related issues, pertaining to the execution of all educational programs conducted and
disseminated under this Agreement.

This agreement shall remain in effect from February 1, 2002 through January 31, 2003 and shall
automatically renew for each subsequent twelve (12) month period provided that either party
hereto shall have the right to terminating this agreement no less than one-hundred eighty (180)
days (notification period) after providing the other party with writien notice by registered mail.
During the notification period, any 2ngd all grants solicited by Galen or UT and accepted by the
other party as defined under Proviston 10 above shall be conducted and disseminated under good
faith and by the provisions set forth herein which bind both UT and Galen.

Except as other wise provided in this agreement, UT must obtain prior consent from Galen
before UT uses THE ADVANCED STUDIES IN PHARMACY name and fogo or any and all
other names and logos owned by or affiliated with Galen. Conversely, and except as otherwise
provided in this agreement, Galen must obtain prior consent from UT before Galen uses the
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY names, logos, symbols, icons,
etc. owned by or afftliated with UT.

All provisions in this Agreement are assignable, including and subject to Provision 12 above, in
the event of transfers of ownership by Galen or organizationa! and/or departmental restructuring

by UT.
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All,graﬁts solicited by Galen for purposes of conducting and disseminating educational programs
under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED
STUDIES IN PHARMACY shall be forwarded directly to UTt.

-—

Galen shall, as under the rights granted it in provision 11, be responsible for any and all expenses
associated with any and all educational programs, including any and al] expenses associated with
participating faculty, conducted and disseminated under the UNIYERSITY OF TENNESSEE
COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name and logo.

UT shall only be entitled an accreditation fee equal to 5% of the total grant secured by Galen for
each and every educational program conducted and dissemninated under the UNIVERSITY OF
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY pame

and logo. If UT has solicited and secured a grant solely as a result of its own initiative and
undertaking for an educational program conducied and disseminated under the UNIVERSITY OF

TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name
and logo, UT shall be eatitled an accreditation fee equal to 10% of the total grant.

Payment of UT's accreditation fee, as defined in provision 17 above shall occur as grants are
received by UT. Galen shall receive from UT within 60 days of receipt of the grant by UT the
remainder of the grant, after the accreditation fee as well as the honoraria and travel expenses for
all participating UT faculty for that particular program are deducted. Galen shali reimburse UT
for alt participating UT facuity for any particular program where the amount withheld by UT is
less than the honorarium and travel expenses. Conversely, UT shall forward to Galen any
amount of the grant withheld by UT that exceeds any and all travel expenses for all UT faculty

for any particular program,

Galen agrees to provide UT, on a quarterly basis, with a roster of all "Previously Completed" and
"In Progress” educational programs utilizing the UNIVERSITY OF TENNESSEE COLLEGE OF

PHARMACY ADVANCED STUDIES IN PHARMACY name and logo.

UT authorizes Galen to utilize the UNIVERSITY OF TENNESSEE COLLEGE OF
PHARMACY ADVANCED STUDIES IN PHARMACY stationery, as provided to solicit grants
for purposes of conducting and disseminating educational programs as described herein.

If the meeting or activity which is the subject of this contract is to occur ata location chosen by
ihe contractor and not at the University of Tennessee, the contractor certifies that this meeting or
activity will not occur at an establishment of facility which does not afford fult membership rights
and privileges to a person because of sex, race, creed, color, religion, ancestry, national origin, or .

disability.

The University of Tennessee is self-insured under the provisions of the Tennessce Claims
Commission Act, T.C.A. 9-8-301, et seq., which provides for a limited waiver of the State’s
sovereign immunity in specified cases, up to $300,000 per claimant and $1,000,000 per
occurrence. Any liability of The University of Tennessee for damages, losses, 6r costs, arising
out of or related to acts performed by the University under this contract is governed by the
provisions of said Act.
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‘ Wé hereby agree to ail of ﬁhe provisions set forth above.

LENFU L
* Ed
' /Jaff( M. Ciattarelli, Member ’ '

THE UNIVEZTY OF TENNESSEE

-j EME . ! 3




